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Agatha Mergenovich
Interstate Commerce Commission
Washington, D. C. '

Dear Ms. Mergenovich: INTERSTATE COMMERCE COMMISSION

Enclosed for recordation under the provisions of 49 USC
11303(a) are the original and two counterparts of a First
Amendment to Equipment Lease dated as of y)ecgyn ber^ jO , 1984 and
a Second Amendment to Equipment Lease dated as of . J)c< ewVbfg /*/ /
1984. The Equipment Lease to which said First Amendment and
Second Amendment relate is dated as of November 2, 1984 and was
filed with your office at 10:45 A.M. on November 7, 1984 and given
Recordation No._1446B._ Said First Amendment and Second Amendment
are secondary documents.

A general description of the railroad cars covered by
the enclosed First Amendment is set forth in Schedule/?-! attached
to this letter and made a part hereof and a general description of
the railroad cars covered by the enclosed Second Amendment is set
forth in Schedulers attached to this letter and made a part
hereof. All such cars are intended for use related to interstate
commerce.

The names and addresses of the parties are:

Lessor: The Bank of New York
48 Wall Street
New York, New York 10015

Lessee: General American Transportation
Corporation

120 So. Riverside Plaza
Chicago, Illinois 60606

The undersigned acted as special counsel in connection
with the enclosed document and has knowledge of the matters set
forth therein.

Please return the original and one copy of the Security
Agreement-Trust Deed to Larry Elkins, Esq., Chapman and Cutler,
111 West Monroe Street, Chicago, Illinois 60603.

Also enclosed is a check in the amount of $50.000
covering the required recording fee.

A short summary of the enclosed primary document to
appear in the Index follows:

;GATC NO. 84-1)



First Amendment to Equipment Lease between The Bank of
New York, as Lessor, 48 Wall Street, New York, New York 10015 arid
General American Transportation Corporation, as Lessee, 120 So.
Riverside Plaza, Chicago, Illinois 60606, covering )"3 tank cars.

Second Amendment to Equipment Lease between The Bank of
New York, as Lessor, 48 Wall Street, New York, New York 10015 and
General American Transportation Corporation, as Lessee, 120 So.
Riverside Plaza, Chicago, Illinois 60606, covering 23 tank cars.

Very truly yours,

CHAPMAN AND CUTLER

By_
Larry Elkins, P.C.

Enclosures
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REMRMTNM

AMENDMENT N O . 2 ( « A m t f December 1 4 ,
1984, between The Bank of New York (the "Lessor,") and General

American Transportation Corporation (the "Lessee") to the
Equipment Lease ("Lease"), dated as of November 2, 1984, by and

between the Lessor and the Lessee, as amended by Amendment No. 1

dated as of December 10, 1984.

The Lessee and the Lessor hereby agree as follows:

1. Capitalized terms used in this Amendment shall have
the same meanings as defined in the Lease.

2. Exhibit A to the Leas_e_J,s.=herr.eb,y .amended by adding

thereto the Items of Eguipment_identified_jon_jBxhibit A-2 attached

hereto. The "Purchase Price" shall be equal to the sum of the
prices listed on Exhibits A, A-l and A-2.

3. Upon execution of this Amendment and the acquisition
by the Lessor of the Items of Equipment.listed on Exhibit A-2 from
the Lessee, the Lessor agrees to lease the Items of Eqipment
listed in Exhibit A-2 to the Lessee and the Lessee agrees to lease

such Items of Equipment from the Lessor on the terms and
conditions set forth in the Lease.

4. The Lessee acknowledges that it has inspected the
Items of Equipment listed on Exhibit A-2 attached hereto and that,

subject to this Section 4, such Items of Equipment meet all of the

Lessee's specifications therefor, and the Lessee agrees that it

will accept delivery thereof and execute and deliver to the Lessor
a Certificate of Acceptance substantially in the form of Exhibit D

to the Lease on the Third Settlement Date (as hereinafter defined).

It is contemplated that the Items of Equipment listed on

Exhibit A-2 leased under the Lease as amended by this Amendment

will be delivered and accepted on a date (the "Third Settlement

Date") on or before December 17, 1984 upon which such Items of



Equipment shall be acquired by the Lessor and leased to the Lessee

under the Lease as amended by this Amendment.

The Lessee's execution and delivery to the Lessor of a

Certificate of Acceptance with respect to the Items of Equipment

listed on Exhibit A-2 shall conclusively establish that, as

between the Lessor and the Lessee, but without affecting the

Lessee's rights, if any, against any Manufacturer, each such Item

of Equipment listed on Exhibit A-2 is acceptable to and accepted

by the Lessee under the Lease, as amended hereby, notwithstanding

any defect in design, manufacture, condition or in any other

respect, and each such item of Equipment is in good order and

condition, conforms to the Lessee's specifications, and is marked

in accordance with Section 4.2 of the Lease. The Lessee shall be

deemed to represent all of the foregoing as of the date of such

acceptance.

5. The Fixed Rental to be paid by the Lessee to the

Lessor pursuant to Section 2.1 of the Lease is hereby amended to

be equal to a sum equal to 5.079635% of the Purchase Price.

6. The obligation of the Lessor to acquire and lease the

Equipment listed on Exhibit A-2 is subject to the Lessee providing

to the Lessor prior to the Third Settlement Date the following

items:

(a) Certificates of insurance as required by Section 3.3

of the Lease.

(b) A resolution executed by each general partner of the

Lessee authorizing the execution and delivery by one of

said general partners of this Amendment and all documents

required to be executed and delivered by the Lessee

hereunder, and containing a specimen of the signature of

said general partner.

-2-



(c) A Bill of Sale and other documents required pursuant

to Section 3.5 of the Lease.

(d) A favorable opinion of John Levin, counsel to the

Lessee, to the same extent as required by Section 3.7 but

referring therein to the Lease as amended by this

Amendment.

(e) A Compliance Certificate as required by Section 3.7

of the Lease.

(f) An Equipment description as required by Section 3.8

of the Lease.

(g) Proceedings and documentation in accordance with

Section 3.10 of the Lease.

7. Lessee hereby covenants and agrees that it will

promptly record this Amendment No. 2 with the interstate Commerce

Commission pursuant to 49 U.S.C. Sec. 11303.

8. Lessor and Lessee further agree that the Assignment

of Warranties, dated as of November 2, 1984, between the Lessee,

as assignor thereunder, and the Lessor, as assignee thereunder, is

hereby amended as follows: (i) any and all references therein to

the Lease shall be deemed to mean the Lease as amended by this

Amendment No. 2, and as same may be further amended from time to

time, and (ii) any and all references therein to Settlement Date

shall be deemed to include the Third Settlement Date.

9. All other terms and conditions of the Lease and the

Assignment of Warranties shall remain in full force and effect.

-3-
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IN WITNESS WHEREOF, the parties hereto have caused this

Amendment No. 2 to be executed by their respective duly authorized

officers as of the date first above written.

THE BANK OF NEW YORK

GENERAL AMERICAN TRANSPORTATION
CORPORATION

By

3605F

-4-



STATE OF NEW YORK

COUNTY OF MANHATTAN

On this
personally appeared

) SS

of December, 1984, before me

- 'ŝ .?\̂ e personally^-k
by me duly sworn, say that they arc the V\ ce r

nown, who being
rco i r)&n ' /

of THE BANK OF NEW YORK,
that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of
its Board of Directors, and they acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

, [NOTARIAL SEAL]

My -commission expires:

Notary Public/

QO

SS

day of December, 1984, before me

STATE OF ILLINOIS

COUNTY OF COOK

On this /^i1-
personally appeared
and ^ , to me personally known, who
being by me duly sworn, say that they are. the .J>e*\,ot- u\\Jt {/*Q->I$C\'I
and , respectively, of GENERAL AMERICAN
TRANSPORTATION CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

/Not ar^/Public

[NOTARIAL SEAL]

My commission expires:
\> I

-36-
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